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^ ^ COMPLAINT 

(Brtach of Fktociaiy Duty; Unjust Enrichment; Rescission) 

THIS cohipWnt sedcs co«ap«««oiy and equifiibk rdief in connection U profits 



thatBilICasstevensC^a«tcvensn«„«„b„oftheBoarfofDi«cto«ofPuantiff; 
through scIf-inieiMted tnmsaetioiM daring the period 1998^001. 

2. This Cowrthasjurisdiction pursuant to D.C. Code §§ 13-422 



obtained 



: and 13-42 -i. 



of 



3. Plaimifr^LICO Inc. is a corporation formed under the laws of the m^ 

^^laarf.withitsprincipalpiaceofbuslnessintheDistrictofCoIu«biarUL^^^^ 
ULLKX>^«eatedial987asaholdit«compa^^^,,^^,,^^^^^^^^^^ 

thatp«,videins««nce, pension, health and management and lending services to unions. 

members and cheir femiHes. and beneilt foods. Its subsidiaries include The Union U^ 
Insuiance Company, formed w 1925, lo pioWde life 
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jobs. ULLICO's Bo^ of Diittciora (the "Boaid") has hiswrically consisted primarily of present 
or fi>nner ofiiceis of unions affiliated with the AFL-CIO and their affiUated Taft-H+tley funds, 
who are major ULUCO sharehoMeis. 

4. Ddendant Bill Casstevcns ("Casstevens") served as a Director of the Company 
fiom I997>2003. 



of Class B 



' invesiment 



i Facts 

S. D«»riBgthcrdevanlperiod,ULLICOwasaprivat»Iyheldcoipotation 
classes of stock that consist of <i) voth«g Capital Stock; (H) Class A voting stock; and 
Bnon-wtrngstock. By June 1998, ULUCO had issued and outstanding approxim^ly 
shares of Capital Stock, 6.7 million sfaaces of Class A stock, and 753.000 shares 

WLUCO Invests in Gbbal Cm^in^ 

6. In Pebhttiy 1 997, the Board appioved as pa« of a private eqcdlty 
program an investmeid of approximately $7^ million in a newnon-public company 
Nautilus LLC, the predecessor of Global Crosstog. 

7. In August 1998, Global Crossing became a publicly traded company 

initial public offering, at which time ULLICO's shara of Global Crossing was worth 

e 
30 times its initial investment; over the Ufe of that mvestment. ULLICO realized 

approxiraaidy $486 mfllion on its original mvestment 
i 
«. Throughout 1 998 and 1999. Clohel Crossing's value continued to rise 

dramatically, so that by the end of 1999 ULLICO's umeaUzed and after tax realized 
Global Crossing invesiment were more fttaa SI btiUon or 85% of ULLICO's total 
equi^. Because of the skyrocketing value of its Global Crossing stock, the book value 
ULLICO's stock increased nearly 600% between December3l, 1997 and December 31 
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UtLICO Adonte a. Formal R«|»B fchaae Program in 1997 
$. BefiHre 1997, ULUCO paid high annual cash and stock dividends, 
range of an annual i% cash and 10% stock dividend. However, in the spring of 
decided to use a diaic' redempiioa progcam to replace dividends as the principal 
distribute to shaiehob^ a latuxn on dieir investment and also to provide liquidity 
larger sbardaoldera. . 

10. M May I997» in cider to implemoit its decision to transition away 
to shareholder distribikons duromgh stock redemptions, the ULLICO Board approved 
stock repuTBhase ptog^tm. under which ULLICO would repurchase shares of ULLICp 

and B stock that had h«»n acquired through what had been known as the preferred 
program (the -1997 Rq>urohase Program*^. TTie 1997 Repurchase Pwgraro 
ULLICO would be aUpwed to repurchase SISO milfion in Class A and B stock over 
with S30 milUon of stock bcmg repurchased in 19^ and $15 miUion in each of the 
years. Consistent with the business puipose for the 1997 Reputchase Program, ULLICO 

decreased its dividendfrom 8% in 1996 to 2% in 1997 and 1998 and eliminated 

f 

completely in 1999. i 

i 

1 1. Consistent with its business objective to replace dividends with other 
distributions, the Board envisioned that to tiie extent more shares were tendered than 
repurchased with the finds aUocated for any panieular icpuiehase program, the shans 

f 

ccdcmptions would be protaeed based on the total number of shaws tendered, thcnrby 
rhe proportionate and equitable distribution of ULLICO^s foods among shaicholdens. 
exception authorized by the Board at the inception of the program was among holders 
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fewer sdbarcs who tendered all their sbaies. all of which would be repurchased without proration. 
However, prior to the actual eonnneacemeni of the 1997 Repurchase Program, the pioraijon 
direshold was laised ftoro 10 to 10,000 diates. This change in threshold was never approved by 

the Board or Ae Executive Committee. 

I 

ULLtCO Adopts a New Shafc P rice VaJnafion Svstem 
in Connectittii WiBi the 199? Repurchase Program 

12. Historically* the price of ULLICO's stock had been set at $25 per shaxe. In order 

to fiusilitale the 1997 Repuccbase Program, the Board decided that beginniog in May 1997, it 

would abandon its m^hod of valuii^ its stoefc ax S25 per share, and would set the pri(!e per share 

annuaUy under a Ixx* value" meOuMl based oa ULUCO's prior year-end audited book value 

per share. Under this method, die stock price was detenoined l>y taking the 'Total Shareholder 

Equity," as teflectedoki the Company's audited December 31 balance sheet, and divicling it by 

the total number of outstanding shares of Capital, Oass A and B stock. The initial price set in 

May 1997, based on the book value of the stock as of December 1. 1996, was $27.06 ]?er share, 
i 
1 3. Based Qn Oie pricing formula adopted in conncedon with the 1 997 Rapurohase 

Progran^ ULLICO adopted the foUowiDg prices per share (or the period 1997 -^003: 



a. 
b. 
c 
d. 
e. 
f. 



May. 1997- May, 1998; $27.06 
May, 1998 - May, 1999: $28.70 
May, 1999 -May, 2000: $53.94 
May, 2000 - May, 2001: $146.04 

May, 2001 - May, 2002: $74.87 

i 

May, 2002 -May. 2003: $46.58, 
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Defendant mniws the New P rice Formula to n«>ap 
Personal BeaeBte ft^m th^^ Ran u» of HLf Jrn Sto^i^ 

14. With ^e clear prospects for the dnunaiic rise in ULUCO stock as a 
Global Crossing invesbnent, de&ndaat took advaotage of a series of programs in a 
muusiiyemiched Win « the expense of ULLICO's other shaiRholdeis. These 
dTher to the exdusion of UIiICO*s other shareholder or structured in a maimer th^^ 
defendant and oifaer insidfiis to disproportioaatdy benefit himsdf in ivrfationship to 
sharehoZdeis. 

15. Beginning in 1998, du; management of ULLICO designed, 
and hnplemented a 5B|es of ptograms and transactions that allowed officers and 
company to divert to ^lemseWes corporate profits and other distributions generated b^ 
Qtossing investment. These programs inehided: 

(I) the I998a0d 1999 Stock Offer Programs, available only to 
clirectors; 

(2> the 1998, 1999, 2000, and 2001 Fonnal Rcptmhase Programs, 
s 
tho effect of exempting officers and director fiom ai^ proratioji 

which, in feet, allowed certain officers and diiectore, including 



result of the 
n^nner that 
were 
allowed 
lesser 



Caastevens, to receive disproportionate distributions of ULLICO funds; 



(3) 



and 



9 program of **dxscretionary*' repurchases in 2000 and 2001, undbr 
mUCO Chairman. CEO and Pmaidcnt Robert Georgine caused 
tp repurchase nearly $15 million of ULLICO stock ftora coiporjte 
insiders. 
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A key feature to maiy of thcso programs was the use of the price formula, adopted by the Board 
in May 1997 for llw ptopose of diaribuling w shacebolders a cetura on their bvestnicni in 
replacement of divid^mf distribution, to iinpioperiy direct mUlions of dollais to coii>orate 
insidera. r 

The 1998 OT«t 1999 Stock Offer Pragrams ^ Coreorate liMJd^r* 

1 6, On Febniaiy 1 1, 1998, the Boaid's Executive Committee, headed by Robert A. 
GeoisinB and including Casstevsens, ajipoinied piupoitedly pursuant to Article VI. S sction 1 of 
the By-Uws. a Compeosation Conuninee to ". . - act on aC matters concerning coiii]>cnsation 
and die estaUishment and admiiustraiion of aU progtams and agreements relating to 
conqjensalion, v*ethfcr corvent or defiarcd." provided, however, that **[n]o member of the 

i 

Committee shaU paiticipaie in the detonaination of any matter affecting his own compensaiioa" 

17. On My 27, 1998, purportedly punmant to the Executive Committee's February 
1 1, 1998, resolution, and motivated by the tcmarkabte perfotmanee of ULUCO»s Global 
Crossing investment, the Compensation Committee authorized the offer of up to 2,000 shares of 
Class A stock to eaohdirector and officer of ULLICO, bcluding Casstcvcns, and dinscted 
Georgioe to implement the pmgram ♦'at the earliest opportunity" (the "1998 Stock Offer 

ftognWB*^ 

» 

18. On Februaty 13. 1999. the Executive Committee again appointed a Compensation 
Committee to act on i^l mattera concerning the compensation of officers and employees 
(omitttnganymeatioa of directors). On May 13. 1999. the Compensation Committee authorittd 
Oeorgine to offer up to 4,000 shares of ULUCO stock to senior officers and ditectors at "book 
value" of $53.94 per share based on the Company»s 1998 year-end financials, (the "IS99 Stock 
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OflEcr Prograiu*^, The offias were w ocwur at "swne time during the comse of the year 1 999 at 
the Cfaafanuui's [GeoKgine's) discretion." 

19. Because the mcmbeis of the Compensation Committee were eligible lo participate 
in the 1998 and 1999 Stodc CMfer Programs, the actions of the Compensation Comm Ittcc 
violated the February 1 1, 199S and February 13, 1999 Executive Committee resolutions that 
expressly prohibited tt^e Compensation Committee fiom participating in mattew directly 
affecting their ovm compensation. In addition, the Compensation Committee exceeded the 
delation of authority puisuant to the February 13, 1999, Executive Committee resolution when 
it included directors as eligible participants under the 1999 Stock Offer Progtant 

20. In addxtioD to its a&iesaid ultra vires actions, the Compensation Committee also 
exceeded the scope of permissible activity with respect to the 1998 and 1999 Stock Offer 
Programs under Article VI, Section 2 of ULUCO*s by-laws. Under that provision of the by- 
laws, the Executive Committee, v*ich established the Compensation Committee, did not have 
the authority to authorise the issuance of stock and therefore could not have delegated any such 
authority lo the Compensation Committee. Moreover, prior Board resolutions and other 
provblons of ULUC0»8 by-laws allowed only those directozs and officer that had been granted 
fl» right of puiehase tci buy ULLICO stock; and none of the ditectois or officers that vwae 
cKgibleto participate in the 199« and 1999 Stock Offer Piogiaras had been so de«gnaced. 

21. Following the actions of the Compensation Committee with respect to the 1998 
and 1999 Stock Offer Programs as aforesaid, Casscevens was offered the opportunity to buy 
4,000 shares of ULLICO stock in toe second half of 1998 at a price of $28.70 (rather dian the 
2,000 approved by the Compensation Committee) and an additional 4,000 shares in December 
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1999 at a price of SS3;94. These prices were based on the book value price for the 
December 3 1 preceding the actual dates of pivehase. 

22. Casstevens purchased 4,000 shares of siock pursuant to the 1 99S 
Program and 4,000 shares of stock pmsyant w> die 1999 Stock Offer Program. 

23. Casstevcns was able to purchase ULUCO stock with knowledge that 
price was sabstanfjaU]^ belowibe book value that would likely be detenained as 
1998 and 1999 and adapted by the Board the fbllowing May as the price for UIXXCC> 

24. The 199S and 1999 Stock Purchase Programs ajqnoved 
Coounittee resulted in improper self-interested transactions between ULLICO and 
that violated Maryland law. 

25. The actions of the Compensatum Committee in approving the 1 998 
stock ofifers were not reported to ULUCO's Board of Diieotots or Executive 

not approved by either the Board or its Ejeecutive Committee, and to the extent that 
Compensation Committee was deemed to have bew delegated such authority, that de- 



s bares as of 



Stock Offer 



the purchase 
stock. 



of December ; 



1 by the Compeosation 



Ctsstevens 



anj 



! Committee, 



the 



constituted a violationW Section 2-41 1 of the Maryland Code and otherwise violated 



standards for fidudaiy duties under Section 4-405. 1. 

26. The Compensation Committee lacked authority to cause ULLICO to i 
to Casstevens in 1998 and 1999 and, therefore, the sale of stock to Casstevens is inval 

The 1998. 1999.2000 and T mi RenurchMa P«.^»>m. 

27. On May 4, 1998, the Executive Committee, which included Casstevens 
authorized a $15 milhon repurchase program for Class A and B stock at $28.70 a share 
book value as of December 3 1, 1997. On June 30, 1998, a letter sent to company 
announcing the progran»; and on November 9, 1 998, a formal ofifer was extended to 
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9haxeliol<ler5 to lepurehase stock under flu pcognun. As in 1997, the 1998 lepurehase progiara 
included a pzoviaon exempting holders of 10,000 at fewer shares ftom the progiam^s proration 
provisions. 

28. On Mdy 17, 1999» die Executive Committee - including Casstevcns -^ authorized 
a $15 million rq»)ichase of ULLICO stxwk at tiie "book value" price of $53.94 per ^hare. On 
November 16, 1999. afonnal offer was excended to repurchase $15 million of Class A and B 
Stock at $53,94 a share. The repurchase offer closed on December 17, 1999. the sanie day an 
offer was made to Ca^vens to purchase stock under the 1999 stock offering. Like the 1997 
and 1998 r^urehase programs, the 1999 leputchase program again exempted from riroration 
holders of fewer than 10i,000 shares vjflw tendered such shares. The repurchase offer vwas 
oversubscribed, and resulted m shareholders of more than 10,000 shares being aUowjxl to redeem 
only 91 .93% of shares teadercd. Despite the doubluig of Company stock price in a s|ngle year, 
Casstevcns did not sell stock acquired pursuant to the 1998 stock offer in the 1999 R^urehase 
Program. 

29, As of December 31, 1999, Global Crossing stock had risen to $100 pc^ shan: 
(before adjustments for stock splits). However, by May 2000, Global Crossing stock had £Ulen 
to neatly half its December 3 M 999 price levels and accordingly the actual book valine of 
ULLICO was fallbg precipitously. 

30. Despite the quickly declining value of ULLICO's Global 
May 10. 2000» the BxecuUve Committee, wrhich mcluded Casstevcns, set once again 
ULUCO stock based on its book value as of the preceding December 31, and hereby 
record high ULLICO slock price of $146.04 per, a price nearly three times the price o; 



t^ei 



Crossing investment, on 
price of 
approved a 
$53,94 



adopted by the Board the previous May. 
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31. In li£^ of the declining value of ULUCO's Global Crossing i 
predictable effect on &e value of ULUCO stock, the Executive Committee iccogniswd 
stock price of $146.04 rapessented a premiuiD over its actual value and on May 10, 
approved an '^extraordinaiy'^ repurchase program in order to disicibute equitably to 
5bai»boldeis some of the retoms on the Global Crossing investment (the 
repuidiaseplan). 

32. Under fte *'extiaoidinaiy*' rt^uidiase plan, ULUCO would repurchajse 
of ULLICO's outstandmg stock, inchiding Capital Stock, fiom all shareholder. Thfl program 
had an aggxegate value of appzoximatdy S240 million and ULLICO planned to sell |360 million 
of its shares of Global^Crossing by the end of 2000 io older to obtain the necessary cMx to 
implement the jsmgram. 

t 

33. The "extraordinary" repurchase program was sulgeci to a number of conditions, 



investc^ent and its 
tbatflu: 

iooo, 

all 
^extraordinary** 



upto2(y9i 



per 



incltiding that the market price of Global CrossiDg stock, then trading at about $33 
to be not less than $43 per share, a price within approximately 1 5% of Global 
price on December 31, 1999. In the event thai the program vwas oversubscribed, 
anticipated, all shardtolders, including ofiicers and director, would be treated 
the same percentage of their stock holdings redeemed, except that tendeis of shazes b^ 
shareholders holding JOO shares or less would be accepted in total, without proration. 
34. On May 1 1, 2000, the Boaid approved this "extreordinary" repurchase 
with the conditions esbblished by the Executive Committee, after receiving from 
First Boston an opinioh that the program was favorable to stockholders and has been 
a manner so that it wilt not jeopardize ULLICO*s *SveU-being." 
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35. By thebnd of August 2000, the maricet value of ULUCO's Global 
investment had lost of cr $475 million since December 3 1, 1999. By November 
price of Global Oossuig had failed to reach the $43 level; and on November 3, 2000 
Global Crossing stock trading at only $23 S/8 per share, the Board abandoned the 
■^exlTBoidinary" repurchase program. In its place, the Board approved a S30 
program at $146.04 per share, limited to holders of Class A and Class B shai«$ (the 
Repurchase pEogtam*^. This Program togpther with Georgine's unprecedented use 
'*disoxetiooaiy*'repun|)ases. discussed Ms. provided grossly disproportionate rodet^ptions to 
officers and directors. ' 

36. The A^ual 2000 Repurchase Program had a number of features that Casstevcns 
manipulaied to his bei|efiL In order to implement the program, all shareholders 
flian 7% of outstandhig Class A and Class B Stock had to lender 100% of their holdiztgs, 
the high premium reflected in the purchase j»ice of $146.04 and the 2% rule, it was 
over $800 million of stock would be tendered in an offbring capped at $30 million, 
result, severe proration would occur. Nevertheless, there existed an exemption from 
for shareholders owning 10,000 shares or less, even though the Board was not informed 
disproportionate beneSt Ifaat exemption would have &r corporate insiders. Moreover 
including Casstevens, Were fimher benefited by selling ULLICO shares (at $146.04 
outside the ibrmal rspiirchase program, and through the "discretionary program 
Oeoiguie in 2000 and iooi , even though none of the details of those discretionary 
were disclosed to the Board. 

37. On November 21 , 2000, a letter was sent to ULLICO's 
the Actual 2000 Repurchase Program. This letter misstaied that all shai«hoIdcrs 
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ralably in the ofifering?' and failed to disclose that sfaareholders holding fewer than 10,000 shares 
could avoid procatioaOr Uiat such shareholders could sell their shares outside the pnigram at 
Geoigine's **discretion- at the price of $146.04. On Uw contrajy, Ocoigine stated thit the 
company "oontim«es to reserve its rig^it, pursuant to the bylaws, to repurchase shares outside the 
Kepundiase Program at $25 per share." 

38. Cassteyens. who was a shareholder and membeis of the Board of Dirtctots, never 

took any steps to coiwct these misleading and hicocreci statements in the November :n, 2000 
letter. 

39. On December 14, 2000, ULLICWibimaUyofiFeied to wpurehase $30 jnilHon of 
Class A and Class B Stock, but not Capital Stock. In the tender oSer documents that 
accompanied the oflGar. Ihc exemption fiom proration for holders of less than 10,000 1 haies was 
disclosed, although there was no dtsclosore that Oeoiguu! intended or might repurchase shai«s 
fiom holders of 10,000 or less shares outside the formal program at $146.04. that all ULLXCO 
senior officers and directors except Ceorgine held less than 1 0,000 shares, and that several 
officers anddueetors, inehxdiog Georghie, had aheady redeemed shares at $146.04 ihwugh 
various Miscrerionaty" repurchases in 2000 before the tender offer commenced. To tlie 
contrary, the tender offer documents represented that «[t]hfl Compai^ has not been advised that 

* 

any of its directors m4 executive ofScers presently hitend to tender any Shares pereonally owned 
by them puisuant to &e Offer^ and that shares of the company •'represented[ed] an ex<!ellent 
long-term iDvestmem opportunity.** 

40. As one would have expected, the Actual 2000 Repuicfaase Program wasi wildly 
oversubscribed and, as« result, under the Program's proration rules ULLICO could only 
repurchase 2.2% of the stock tendered by each shazoholder owning more than 10,000 s bares. In 
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contEBSl, the senior officers and directors who tendered sbaies bad ail of their shares 
without proration at $146.04. As a result, tlie 8eni<xr cheers and directors who 
received m<»e under liie S30 niilUon Actual 2000 Repurchase Program than they wc|uld 
received underthe abjmdooed $240 millioo Extxaordinaiy Repurchase Program, which 
l»ovide fbr any significant proration. 

Georrine'a «*Pi« cretionairv^ Repurchase* in 2000-2001 

41. There had existed for some time an niilbtmal "discretionaiy*' repurcha^i 
whereby ULUCO stock was eligible fiar lepurobase at the discretion of the Board 
Historically, this "disactionaiy** program had been used to address unusual situation^ 
cases of shareholder emergencies or hardship or to redeem shares upon the death of 
shareholder. Though in existence for many years, this discretioiMiy program was no^ 
presented to tibe Board fbr ^proval until Ntyvember 2000. 

42. FoUowtng the Board's adoption of the $240 million Bxtiaoidinaiy 

5 
Program in May 2000 (which would have exempted fioro proration only holders of 

shares) but before the satisfaction of those conditions imposed on that program, such 

Global Crossu^ stock to $43 per share, and m advance of any authorization to go fbr^wd 

any lephicement repurchase program, Oeoighie undertook a series of unprecedented 

♦^discretionary^ repurchases of ULLICO stock, where, at his sole discretion, the 

repurchased shares from certain officers and directors at the price of $146.04. 

i 

43. Between May 2000 and November 2000, when the Actual 2000 Repurduwe 
Program was authorised, Oeorgine, pursuant to this ^discretionary" program, caused 
repurchase ncariy 30,000 shares of company stock fiom senior officers and dircctoxs 
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Neme of these puicha^ were over disclosed to the foil Boaid or to ihc sharcholdere in the tender 
ofifer documents that Becompanied the later Actual 2000 Repurchase Program. 

44. Following the expisuion of the Actual 2000 Repurchase Program on January 16, 
2001, and befine the Kfay 2001 Board meetmg at which a substantially lower ULLtCO share 
price was established, Ocorgioe continued to exercise his "disciction" aud caused UI.L1C0 to 
rqwrchase an additional 31,212 shaves of UUJCO stock at $146.04, iawludlxig shares of Capital 
Stock. Geoigme repurchased 7,642 shares of ULUCO stock fiom Casstevens thsou^h this 
program. Ceotsinc lacked authority n> cause IHXICO to repunshase this stock and, iis a result, 
fliB sale of Block by Gisstevens through the "discwtionaiy" program was invalid. 

45. Tho existence of these discretionary repurchases was not advertised lo ULUCO 
shareholders^ nor was it over adequately disclosed to the fuU Board, At ihe November 3, 2003, 
Board meeiuxg an attempt was made to authorize these discretionary ivpujrohasea. by jjasstng 
resolutions pennitUng Qeocgine to approve stock repurchases outside the formal piogtams and 
ratilying ^any atid all actions taken by the Chaiiman or other appropriate officcis of tlie 
Coipoiation falliitg wifiun the scope of any of the preceding resolutions . . . taken at aiiy time." 
However, details eoneeming the spedfie discretionaiy purchases puiportcdly laiified were never 

disclosed to the Board in connection with the ratification. 
i 
^ Total Steele Remirgh^ged at $146.04 Par Shaw. 

46. Prom 2000-01, pursuant to the 2000 Actual Repuxvhase Program and Geoixiae's 
"discretionary** repurchases, the Company repurchased 305,636 shaies of Class A and Capital 
Stock at the rate of $146.04 per share, resulting in a total cost to the Company of apprciximately 
$44.6 million, $30 million pursuant to the Actual 2000 Repurchase Program and $14.6 milUon in 
Oeorgine's **discrBtionaiy'' purchases. Of the $14,6 milUon In discrotionaiy repurchas(» made 
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by Georgine. €2.€% v«ic fitm senior officers and diicctois, with an aggicgate value of $9.2 

niiffioo. None of the MvMual wpuichases were disclosed to or ^^^ 
Executive Committee, or ULLICO sharehoIdBrs. 

47. Duriiigtliepcriod2000-200I, twenty directors and senior officew holding only 
1 3% of UIXICO stock, wdeeined 93.923 shaws of Class A imd Capital shares at $14^^^ 
share ^ «ceived$13.7 million, or 31% of the total funds distributed by the Comp^aiy for sloek 
repurchases whUe the share price vras set at $146.04. Approximately $9.6 n«Uion of the $13.7 
million disfribuied to senior ofiScets and directors was used to repurehase shares originally 
purehasedundcrthel99«andI999StockOferpnigtams. TUe directois and officers 
participating in these jnirehases collectively realized pre-tax profits of at least $10.7 miUion. 

Cemrt I - Breach of yndii ciarv Duty,- 
^««"g mi AbetHnr Breaefaw nf Kiin,^|^ n^^ 

48. IJUJCO incorporates herein by refcreace and makes a part heiwf the allegations 
of paragraphs 1 through 47. 

49. At all Material times herein. Casstevws, in his capaeiiy as a ULLICO director, 
was under statuto^r and other fiduciary obligations to ULLICO, including, without Unitation, 

those obligations set fordi In M4 Code. Section 2-W5. 1 (a) to perform his duties as a laembcr 
the Board (i) in good ftith: (ii) in a mam»er he reasonably believed to be in the best interests of 

the compare; and (iiO U the care that a very pradent pe«on iri a like position woulri^ ^ 
similar circtnnstanccs. 

so. Casstevens knew, or should have known, that his participation in the 1998 and 
1999 Stock OlferPrograms. and the Etiscredonary Repurehase Program in 2001 resutard in self- 
interested tr^isactions between ULLICO and himself, through v^ich he improperly bmefited or 
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profited ia money, property or services, including obtaining ptctoc profits on those transactions 
in the anoum of S809,€28. 

52. As a result of the 1998 and 1999 Stock Offer Programs, and the Disa^Uonary 
Repurchase programs in 2001, Casstevvns improperly participated and profited in self-interested, 
unfeir stock transactions with ULLICO, which uqiustly enriched him and resulted in a waste of 
corporate assets. 

53. As a direct and proximate caase of his acts and omissions aforesaid, Classtevcns 
breached his duties and oUigatioiis to ULUCO, aided and abetted such breaches by others, or 
otherwise improperly benefited and profited fiom tainted, unfair and improper stock i wnsactions. 

54. As a direct and proximate cause of Casstevens's breach of duties and obligations 
to ULUCO and aiding and abettii^ such breaches as aforesaid, ULLICO has been damaged and 
injured. 

55. As a result of the events and his conduct as afbrasaid, ULUCO is entitled xo 

recover* and Casstevens is obligaxod to disgorge and icum to the ULLFCO, any and all profits 

and benefits he obtahied in connection with, or as a result of the 1998 and 1999 Stock Offer 

i 
Program and the 2001 (tfijcretionaiy rqnscbases. 

! COCWT II - UNJUST mumnuMVKT 

56. ULLICO incorporates herein by celerenee and makes a part hcrtof its a^egations 
set fortti io paragraphs 1 tiirough 55. 

57. Through the stock oi&rs and repurchases, ULLICO conferred a benefit i 
Casstevens. ^ 



58. Casstevims retains the benefits eonfenrcd by ULUCO through the stodj ofibts and 
icpurdisses. i 
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59. Casstevois's letemion of these benefits is unjust 

60. As a result ofthe events and his conduct as aforesaid, ULLICO is 
recover, and Casstevens is obligated to disgorge and return to the ULUCO. any and 
and benefits he obtained in conneciion with, or as a result of the 1998 and 1999 
Proseam, the Actual 2000 Repurchase Program and the 2000 and 2001 



enltiiledto 
all profits 
Sto^k Offer 



discretionaz)' repurchases, 



COUNT m w HESCISSrON 
1998 and 1<M » stock OfT^w 



61. ULLIpOinooqaonrtes herein by reference and makes a pan 
set fi]T& in paragraphs 1 -doough 60. 

52. The offers of ULLICO stodk to Casstevens by the Compensation 
Oeorgine ui 1998 audc 1999 was ulira vires and invalid. 

63, As a result, Casstevens's purchase of stock in 1998 and 1999 is invaliji 
be rescinded. 

64, As a r^lt of the conduct of Casstevens, ULLICO is entitled to 
cancel the sales of ULUCO stock to Casstevens in 1998 and 1999. 



COUNT IV ^PRfimgy^^,^ 
Stock Rftttnrgha^*^ 

65. ULLICO incoiporates herein by xeferenee and makes a part hereof Its 
set forfli in paragraphs I through 64. 

66. The repurchases and reden^tions of Casstevens^s stock through the 
-discretionary-repurehases aforesaid, were invalid and otherwise in breach of Georgijw 
Casstevens's duties and obligations. 
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67. As a rtsult of the invalid xepuidiases and redemptions as aforesaid, i 
cntiUcd » itscind and caned dw repurchases of ULLICO stock by ULUCO fkom 
through the discretioi^ repuivhase pxograms. 

WHEREFORE, Pfaintiflf ULLICO Ino. demands the following reUef: 

1. As to Count I,judgment against in an amount to be detennincd at trii^, but in any 
event, no less than $809,62%, 

2. As to Count n, judgment agaJnst wan amount to be dcteimined all 
event, no less than $809,628. 

3. AstoQottnini,anOnter<fcdaringthatthBsaIeofULLICOstockto 
m 1998 and 1999 was. invaKd and rescinding and otherwise canceUing those sales, 

4. As to Count rv, an Order declaring thai the repurchase of ULLICO 1 
Cassteveos through the Discretionaty Repurchase Program was hivalid and ; 
otherwise cancelling those repurchases. 

5. Such ofter and equitable relief as the Cou« may deem appropriate, ; 
ofi&, recoupments, and constructive trusts in fevor of plaintiff, and prejudgment i 
costs of this Action, including reasonable attorneys' fees. 
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MILLER & CHEVALIER CHAR' 




James A. BensCield (DC Bar #I^9-0S4) 
Anthony J. Trenga (DC Ba r #2] 8255) 
IWarJc J. Kochon (DC Bar #J 761142) 



Suite 



Matthew T. Retnhard (DC Bar f 
655 Fifteenth Street, N.W 
Washington. DC 20005-5701 
Tel. (202) 626-5SO0 
Fax. (202) 628-0858 
atrenga@milehev,oom 
Attozneys for Plaintiff 



JPRY DEMAND 

Plaimifrdeina^ a juiy as to all issues so triable. 




Anlhonj^. Tcenga' 
Attorney for Plainiifir 
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SUPERIOR COURT OF THE DISTRICT OF COLUMBIA 
CTVIL DIVISION 



ULLiCOZNa 

Vs. 
WOIiAM CASSIBVENS 



C.A.NO. 



2006 CA 004928 B 



MNnXALORBEK 



Piasrant to D.C Cckie § 11-906 mi District of Columbia Superior Court Rale ^ Qvil Procedure 
CSCR OO 40-1, ft is hmbySW^S^ as follows: 



(1) Effipctive aJs datft tiris case has nwfiwwri to the individnal eal«viar ri«ft tgnn«>., f 

in ibla case didl bear die calendar nombCT and the judge's name beneath the case 
filhigaiqrinoticm or papei^ related OnEdO, oneccvpy (for the judge) must be delivoed 
odg^nal, ** 



below. All fiiture fiUngs 
ijuimber in the caption. On 
the Clafc along v/iOx the 



i:o 



C2) Vt^tfaia 60 days of the filkig of die con^teint, plaintiff must fOe pr^ 
cppies of ihe Summons, the Complaint, and this Initial Older, and any General Otds 
whom die case is assigned. As fo any defendant for whom such pwof of scrvios 
ConqJaint win be diiwni i W| pd witttootpgeju^cefbr want of prosecutiMi unless the time 
has been ext«nded as provided In SCR Civ 4(o). 



O) Widrin 20 days of service as described above, except as otherwise noted hi S<iR 
mast respond to die Compbdnt by filing ea Answer or other responsive p^'^^jpir As 
ailed to respond, a de£nilt and Judgmoat wiU be enteied unless the time to respohd 
provided hi SCR Civ 55(a), ^^ 



(4) At the bmc and place noted below, all counsel and mnepresented parties shall appear befoie the 
TS^r^ '^^^ S Jeduling and Settlement Conference to discuss the pDSSi3>mtics ofs^lemenc and 
!1S2** * !?**'?^ ^' the completion of aU praceediogs, hxduding, normaUy, either mediation, case 

agreeable to bmdmg or ndn-bmdiqg arbitration. Tliis order is the only notice that ~ - " " " 

reeeiv« eoocerolng diis Conferoioe. 



on eadh defendant: 
Ord^r issued by the Jod^ to 
has not been filed, the 
for servhig the defendant 



Civ 12, each defendant 

to the defendant who has 

has been extmded as 



pozfles and counsel will 



^ Upon advice that the dato noted bdow is inconvenient for any pany or s 
Braudi (202) 879-1750 may oontimie the Conferenoe m^jc. with the consent of all i 

OTCocodfag njdays. Requ^t aaast be made not less than six busoiess days before the s 
No other cowmuanoc of th^ conference will be granted except upon moflon for good 



couiisel, the Quality Review 
I, to either of the two 
^e<^UQg oonfexenoe date, 
shown. 



caise 



Case Assigned to: JudgeJtolTHERETCHIN 
Date; Jane 26^2006 * 
Initial Conference: 9:30 anK. Biday, October 06, 2006 
Loc at ion ; Cbutttoom220 

500 Xodiana Avenue R W. 

WASHINGTON, DC 20001 



Chief Judge Rufus G. King, TO. 
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I PUJCO IMC. 

}.^?.^y* Street*- M-K 
j^Washtngton^ OC Z00Q6 



^«*Peitiir ©TOEtaf % JBiBtrfrt xrf Q^ 

OWLMvisiDNf ^*««wo 

^^^°°"tf«^ »C 20001 IcieiAoK: 879.1123 



Z] 



WJJJAM J. CASSIEVENS 



«fSl.S."c'?fJ?S^'=«?S«^'«*«*« 



To fte above xumed Defoubnt: 



H 



Civil Actfon No. P 



SUttWONS 



«:5. ?if.*iis?.."«« ta .a^SlXS"&?5r»2' teJiPFff.- 
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suing yott. The aitomey^s nam© Sid adSL^^S k^ ^i^ ^/""f^ <«*« party B£l 

Answer n«t he n-fled^u, ihe%*»^fSe*^£g^^Sa J^S*|fe~ angSjfr^ oircte 




l^^r & Ch evalier Charcn^^d 



Clerk of Out Coun 



I troa? 626-S8Q0 
Ti]|«!phone 



3 




S^5^SgES.^fi|^^^™«S«^0 O^.^^^ m «.T«B<,««. 



ASSS;irSS:fS;i«!JJ ?^^ ^^ m s^^sh at th^ superior covkt op d.c 

HOTB: SEE MORIWr tNFORMATWN ON a«K OF THIS POm 



- SOO IivSaiB 
9:00 am. and 
serves 
}0u fiil 

' in the 



SirPESlOR 



DEL 
$0P INDIANA 
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IMPORTANT: fiP YOU FAIL TO SERVE AND FILE AN ANSWPft wrrimj irre ^rtun: 
SKED ABOVE, OR IF, AFTER YOU -^kS^ YDU^ TO ^E^ A7^3^ ^^ 
OOURT NOTIFIES YOU TO DO SO. A JUDGMENT BY DEFAULTMC«A?ynBE StIrS 
/^AWST YOU FOR. THE MONEY DAMAGES OR OTOERRE^^^^ 
COMPLAIW. [F THli OCCURS. YOUR WAGES MAY BE A-mCHED OR 'aS^^^ 






promptly coalsct 
2700} for help 
yoH nay 



